7 FCC Red No. 4

Federal Communications Commission Record

DA 92.1

4. Accordingly, the parties hereto and their counse!
agree that the following terms and conditions shall govern
the use of such information provided to [the pany] by
[BOC] in the context of this proceeding:

5. For purposes of this agreement.” competitively sen-
sitive information” means commercial information or
trade secrets. within the meaning of 5 US.C. Sec. 552(b).
which the Bureau Ordered withheld from public inspec-
tion in the SCIS In Camera Order released by the Com-
mon Carrier Bureau of the Federal Communications
Commission on December 23, 1991.

6. Competitively sensitive information disclosed to [the
party] under the terms of this Order in the form of the
SCIS model software and operating manuals. shall be
segregated from material deemed non-competitively sen-
sitive by the Bureau Orders.

7. Competitively sensitive information may be disclosed:

(2) to [the party]. its associated attorneys. paralegals
and clerical staff. employed in the ONA tariff inves-
tigation.

(b) to any person requested by [the party] 10 furnish
technical or other expert services, or otherwise to
prepare material for the ONA investigation. except
that disclosure to |the party’s] personnel in a posi-
tion to use the information for competitive. com-
mercizl or business purposes sha'l be limited to the
minimum extent disclosure is needed by Jthe pariy|
10 obtzin analysis and management guidelines for
the ONA tariff investigation.

8. Notwithstanding paragraph 7 of this agreement. dis-
closure of competitively sensitive information shall be
limited to one zttorney and two cost accounting experts
designated by [the paruy].

9. Furthermore. disclosure of confidentiial information
shall be limited 1o persons who sign the Access Agree-
ment. infra, stating that they have read this agreement and
consent 10 be bound by its terms.

10. The documents and computer disks which are sub-
ject to this agreement shall be appropriately marked "des-
ignated competitively sensitive material of [BOC]." In the
event any additional designated material is provided to
signatories pursuant to this agreement it shall be similarly
identified in supplemental attachments.

11. Any competitively sensitive information produced.
revealed. or disclosed to counsel by |BOC} in this pro-
ceeding shall be used exclusively for purposes of partici-
pating in this proceeding. including any appeals. and shall
not otherwise be used or disclosed for any other purpose.
The limitation on the use or disclosure of any compen-
tively sensitive information disclosed during this proceed-
ing shall be construed to prohibit disclosure of the
competitively sensitive information and to prohibit mak-
ing decisions, participating in any decision-making pro-
cesses, or rendering advice. legal or otherwise, wherein
any information or knowledge derived from said competi-
tively sensitive information is utilized in any manner
other than for purposes of this proceeding.

12. |The party] may. in any pleading it files in the ONA
tariff investigation. reference the competitively sensitive
information disclosed under this agreement. but only if it
complies with the following procedures:

(a) Any portions of the pleading which contain
competitively sensitive information are physically
segregated from the remainder of the pleading:

{b) the portions containing competitively sensitive
information are covered by a separate letter
referencing this protective agreement:

{c) each page of the filing which contains competi-
tively sensitive information subject to this agreemen:
is clearly marked "competitively sensitive pursuarn:
to protective agreement entered [date].” and

(d) the comperitively sensitive portion of the plead-
ing shall be served only upon the Commission and
the BOC named in this agreement. unless the Bu-
reau directs otherwise.

13. Disclosure of materials described herein shall not
deemed a waiver by |[BOC]| in any other proceedi:
agency or court, of any privilege or entitlement to co
petitively sensitive treatment which could be raised. |T
party] by viewing said documents:

(a) agrees not to assert any such waiver;

(b) agrees not to use information derived from any
competitively sensitive materials to seek disclosure
in any proceeding other than the ONA tariff inves-
tigation: and

{c) agrees that accidental disclosure of privileged
information shall not be deemed a waiver of the
privilege.

14. In the event that any competitively sensitive
terial is released or otherwise becomes publicly availa:
other than as a result of 2 violation of this Agreement «
other unlawful means. the nondisciosure provisions
this Agreement shall cease with respect to such compe
tively sensitive material but shall remain in full force 2
effect as to the competitively sensitive material not
released or made publicly available.

15. Counsel may request the Commission to make o
copy of competitively sensitive information (to whi
counsel must acknowledge receipt pursuant to this agre
ment). and counsel may thereafter make additional cop
but only to the extent required and solely for preparati
and use in the ONA tariff investigation. and provid
further_ that all such copies shall remain in the possess:
and custody of counsel at all times. Counsel shall mz
no further copies of any competitively sensitive inforr
tion or portions thereof but shall return to the Comm
sion immediately after the final decision in the O
tariff investigation (inciuding any administrative or ju
cial review thereof) all competitively sensitive informat:
originally provided by the Commission as well as
copies made, and shall certify that no quotes or extrz
from such competitively sensitive information have be
retained by any person having access.

16. Upon conclusion of the ONA tariff investigatic
including any appeals that may he taken. the designa:
material, other than the designated material which
been made part of the formal record in this case.
accordance with paragraph 12 hereof. shall be returned
|BOC]), or shall be destroyed pursuant to written perim.
sion obtained from [BOC]. Upon conclusion of this p:
ceeding. notes, memoranda or other written materials «
any kind containing competitively sensitive or proprieta

1539

Exhibit 1
Page 14 of 16

R




DA 92-129

Federal Communications Commission Record

7 FCC Red No. 4

data or summaries or compilations of the whole or any
part of the designated material (other than those which
constitute attorney work products) shall be tendered to
{BOC] or shall be destroyved pursuant to writlen permis-
sion obtained from [BOC}.

17. This agreement shall continue in full force and
effect until the proceeding. including appeals. has ended.

18. Notwithstanding the expiration of this agreement at
the end of the proceeding, the terms and conditions of
this agreement shall continue to apply (o any competi-
tively sensitive information provided by |BOC| to Counsel
hereunder.

19. This agreement shall benefit and be binding upon
the parties hereto, their counsel, and each of their respec-
tive heirs, successors, assigns, affiliates. subsidiaries, and
agents.

20. This agreement shall be governed in accordance
with the laws of the District of Columbia.

(signature)

(print name)
(business address)
(business telephone)
{counsel for)

(date signed)

BOC
(attorney) BOC address
(date signed)
Access Agreement (for Attachment A)
1. [print name].
[print tile]. an employee.
officer, director. shareholder. agent. consultant. expert
witness [circle appropriate response| of
|print name of firm}. lo-
cated at {print address]. hereby

acknowledge that I have received and read a copy of the
nondisclosure and  protective agreement effective
between |"BOC"| and

in connection with tariff review
proceedings and any resulting investigation of BOC Trans-
mittal Nos. .

I understand and agree to be bound by all of the terms
and provisions of the agreement. 1 further state that nei-
ther I nor any firm with which I am affiliated will use
any competitively sensitive information (as defined in the
agreement) to which I obtain access pursuant to said
agreement in connection with the development of any

. marketing strategies or plans of any firm. person. or entity
and that 1 will use said competitively sensitive informa-
tion exclusively for the purpose of participating in the
proceeding (as defined in the agreement). including any
appeals.

% The term “competitively sensitive’ as it is used in this
agreement has the meaning stated in Commission Requirements
for Cost Support Material To Be Filed with Open Network
Architeciure Access Tariffs, DA 92-129, released January 31,
1992 (Com.Car.Bur.).

Dated:
ture)

199

(signa-
address)
tele-

(business
{business

phone)

RETURN TO:
(Attorney)
(BOQO)
(address)

EXECUTION BY BOC:

Dated: .199 (BOC counsel)

ATTACHMENT B
3 Specified Redactions for Preparation of
Software to be Provided Intervenors Signing
The Model Agreement in Attachment A.

Redactions Needed to Protect Vendor Interests

—Assumption Tables
~Investment Tables
—Realtime Tables
—~Memory Tables

—Actual vertical service and feature costs for Mate-
rial’EF]

Attachment C: Model Nondisclosure Agreement for
provision of unredacted SCIS software and documentation,
including algorithms, to independent auditors.

Model Nondisclosure Agreement for Independent Auditors

1. "Competitively Sensitive Information™ as used herein
means any information in written. oral or other tangible
or intangible forms, which is designated as "confidential”
or "proprietary.” by (carrier) in the betief that it coniains
a trade secret or other confidential research. development.
commercial or financial information.™ If the Comperi-
tively Sensitive Information is provided orally, it shall be
treated by you as competitively if clearly identified as
such by (carrier). and if within five (3) business days after
disclosure, (carrier) confirms in writing that such in-
formation is subject 10 their Agreement. If you disclose
information which has not been designated by (carrier) as
competitively sensitive this Agreement shall not apply.

2. Any Competitively Sensitive Information produced.
revealed or disclosed by (carrier) or the Tariff Division to
you under this Agreement shall be used exclusively by
you for the purposes of conducting vour review of (the
carrier’s) models under the SCIS Disclosure Order. the
Communication’s Act and Commission Regulations. and
for no other purpose. After execution of this Agreement
and subject to the restrictions of this Agreement. {carrier)
or the Tariff Division may provide the Competitively
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Sensitive Information disclosed to the Tariff Division pur-
suant to [Commission Rules] to you for the exclusive
purpose of your fulfilling your contractual obligations to
{[Bellcore or US West}}}.{ } Any competitively sensitive
information which may have been previously provided to
you by the Tariff Division relating to your review of
(carrier’s) models under Commission Rules shall be sub-
ject to this Agreement.

3. You shall not disclose or divulge Competitively Sen-
sitive Information 1o any unauthorized person without the
prior written approval of (carrier).

4. Any of your agents, employees or consultants to
whom (carrier) authorizes the disclosure of Competitively
Sensitive Information shall agree to use such information
exclusively as provided by this Agreement. Prior to the
disclosure of such Competitively Sensitive Information to
any such agent. consultant or employee. you shali: (a)
give (carrier) prior notice of the identity and affiliation of
any such person: (b) require any such person to read and
sign an agreement in the form of Exhibit C which is
attached hereto. agreeing to abide by the terms of this
Agreement: and. (¢) deliver to (carrier) a copy of such
agreement. All persons receiving access to Competitively
Sensitive Information shall treat it as competitively sen-
sitive and shall not disclose it nor afford access to it to
any other person not authorized by this Agreement to
obtain said information nor shall such information be
used in any other manner or for any other purpose other
than as provided in this Agreement. No copies shall be
made of any Competitively Sensitive Information or any
part thereof without the prior written consent of (carrier).
Upon conclusion of the review of (carrier’s) models pur-
suant to [Commission Rules], all copies of Competitively
Sensitive Information provided to you shall be returned to
the Tariff Division.

5. If you dispute the designation of Competitively Sen-
sitive Information as competitively sensitive and such dis-
pute cannot be settled by discussions between ({carrier).
the Tariff Division. and you, the party chailenging the
designation of the information as competitively sensitive
may seek review by the FCC and shall have the burden of
proving that the information is not competitively sen-
sitive. Pending resolution of the dispute by the FCC. the
parties agree to be bound by this Agreement.

6. This Agreement shall not apply to information which
{a) was previously known to you free of any ohligation to
keep such information confidential: (b) is disclosed to
third parties by (carrier) without restriction: or (c) be-
comes otherwise publicly available by other than
unauthorized disclosure.

7. Any notices required under this Agreement to be
sent to (carrier shall be sent by certified mail to:

8. This Agreement shall be governed in accordance with
the laws of {the District of Columbial.

ACKNOWLEDGED AND AGREED TO:

Name ate

Access Agreement (for Attachment C)

"AGREEMENT FOR ACCESS TO (CARRIER’S)
PROPRIETARY AND CONFIDENTIAL INFORMATION

]- . . an
Name Tile
employee, officer, director, shareholder. agent. consul-
tant, [circle the appropriate response] of
. located

at .
Name of Firm

hereby acknowledge that 1 have received and read the
letter agreement between (carrier) and (independent audi-
tor) regarding Competitively Sensitive Information as de-
fined therein provided by (carrier) and/or the Tariff
Division for purposes of reviewing certain computer
models under |[Commission Rules]. 1 understand and
agree (o be bound by all the terms of said letter agree-
ment. [ further state that neither | nor any firm with
which I am affiliated will use any Competitively Sensitive
Information to which 1 obtain access for any purpose
excep!l as expressly provided therein.
Dated: Signature
business Address
Business Telephone
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AGREEMENT REGARDING SEZRVICE COSTING PROPRIETARY INFORMATION

U S WEST Communications, Inc., hereinzfter "USWC'", a Colorado corporation with
an office at 1801 Californiz Street in Denver, Colorado and Northern Telecom
Inc., hereinafter "NTI", a Delaware corporation with an office at 4001 E.
Chapel Eill Nelson Highway, Research Triangle Park, North Carolina, bereby

agree as follows:

WHEREAS USWC wishes to receive information concerning NII's DMS-10 Family and
DMS-100 Family switches, hereinafter "SWITCHES"”, for use 3in developing

switching costs models; and

WHEREAS, NTI wishes to provide the above referenced information to USWC in a
maznner which protects the confidentiality of that information and assures that

such information will not be revealed to others;

NOW THEREFORE, :the parties agree as follows:

1. Information regzarding the SWITCEES that NII provides USWC pursuant to
this Agreement may bé used by USWC for the purpose of developing
models which estimate the cost of services which c¢an be provided with
the SWITCHES, provided that such models may only be used by USWC to
support pricing studies including the tariffing by state and/or
federal regulatory agencies with jurisdiction over USWC of services
provided by SWITCHES purchased by USWC from NII; and provided that
the information can not be used in connection with the procurement of
switches. In no event may any such information provided by NII or
any models developed by USWC as a result of the use of such
information be disclosed by USWC to any third party, except that -such
models may be disclosed to appropriate state and/or federal
regulatory agencies as described above.

2. 211 information provicded by NII to USWC pursuant to Paragraph 1,
hereinafter "INTORMATION", shall be used by USWC in accordance with
the terms of this Agreement. USWC shall hold such INFCRMATION in
confidence, shall wuse such INFORMATION only for the purposes set
forth in Parazgrzph 1 herein, shzll reproduce such INFORMATION only to
the extent necessary for such purpose, shall restrict disclosure of
such INFORMATION to the emplcyees of USWC with a mneed to know in
connection with such purpose (2nd shall advise such employees of the
obligations assumed herein), znd shall not disclose such INFORMATION
to any third party without the prior written approval of NII except
as discussed in Paragrzph 5 below.

USWC shall not be liable for the inadvertent or accidentzl disclosure
of INFORMATION, if such disclosure occurs despite the exercise of a
reasonable degree of care which is at least as great as the care USWC
takes to preserve its own proprietary information of a similar nature.
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These restr..tions on the use or disclosure of INFORMATION shall not
apply to any INFORMATION:

i. which is independently developed by USWC or lawfully received
free of restriction from another source having the right to so
furnish such INFORMATION; or

ii. after it has become generally available to the public without
breach of this Agreement by USWC or

iii. which at the time of disclosure to USWC is known to USWC free
of restriction; or

iv. which NTI agrees in writing is free of such restrictionms.

INFORMATION shall be subject to the restrictions of Paragraph 2 if it
is in writing or other tangible form, only if it is clearly marked zs
proprietary when disclosed to USWC or, if not in tangible form, only
if summzrized in writing, so marked and delivered to USWC within
thirty (30) calendar days of such disclosure. )

All INFORMATION shall remain the property of NII and shall be
returned to NTI upon written request or upon termination of this
Agreement.

USWC agrees to notify NII of any INFORMATION that is requested by a
court, regulatory commission, or other govermment body prior to
complying with such request, and to cooperate with NTI in obtaining
adequate protective orders from the appropriate court, regulatory
commission, or other governmental body. Compliance with such request
will not be consicdered a violation of the restrictions set forth in
Pzrzgraph 2 above. Furthermore, it is the responsibility of NII to
obtain protective orders should it decide such an order is required.

No license to USWC under any trademark, patent, copyright, mask work
protection right or any other intellectual property right, is either
granted or implied by the conveying of INFORMATION to USWC. None of
the INFORMATION wnich may be disclosed by NTI shall constitute any
representation, warranty, assurance, guarantee or inducement by NII
of any kind, and, in particular, with respect to the non-infringement
of trademzrks, patents, copyrights, mask protection rights or zany
other intellectual property right, or other rights of third parties.

Provided that USWC can legally do so, USWC shall have the right to
license third parties to use its switching cost model software in 2
manner consistent with Paragraph 2 herein. USWC will require that
each approved third party enter into a non-disclosure agreement with
recuirements similar to this Agreement, and USWC shall provide a copy
of such agreement to NII. USWC shall defend NTII against any claim,
cause of action, 1litigation or other proceeding involving NII and
arising out of any such license and indemmify NTI with respect to all
loss, cost, damage, expense or inability arising therefrom.

USWC agrees that all of its obligations undertaken herein shall
survive and continue after any termination of this Agreement for a
period of three(3) years.

Exhibit B
Page 2 of 9



10.

11.

12.

This Agree.ent shall be effective upon ~its execution by the
authorized representatives of both parties and shall continue for a
period of five (5) years or until soonmer terminated by either party
upon at least two (2) months prior written notice to each other. 1In
no event shall either party be liable for any consequential damages
of any nature whatsoever as a result of a breach of this agreement by
that party.

This Agreement constitutes the entire understanding between the
parties hereto as to the subject matter hereof and merges all prior
discussions between them relating thereto. The Agreement Regarding
Service Costing Proprietary Information among NTI, Mountain States
Telephone and Telegraph Company, Pacific Northwest Bell Telephone
Company and Northwestern Bell Telephone Company which was executed in
1987 shall be terminated as of the date of execution of this
Agreement.

No amendment or modification of this Agreement shall be valid or
binding on the parties unless made in writing and sigmed on behalf of
each of the parties by their respective duly authorized officers of
representatives.

This Agreement shall be governed by the law of the State of Colorado.

IN WITNESS WHEREOF, the parties have executed this Agreement on the
respective dates entered below.

NORTEERN TELECOM INC. U S WEST COMMUNICATIONS, INC.

Gocllr o [\ Lo

fkﬁignafh-e = ' Signature

-J. Butters Robert M. Bowman

Name Typed Namwe Typed

Executive V.P., Public Networks

Marketing Sales & Service Cost Director
Title Title

(\ -~ 7 ,

b, 12, 19] Vo 19, 199

w Date Signed Q Date Signed
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AGREEMENT REGARDING SERVICE COSTING PROPRIETARY INFORMATION

U S WEST Communications, Inc., hereinafter "USWC", a Colorado corporation
with 2n office a2t 1801 California Street in Denver, Colorade and Ericsson
Network Systems, hereinafter "Ericsson"™ a Texas corporation with an office at
730 International Parkway, Richardson, Texas, hereby agree as follows:

WEEREAS USWC wishes to receive pricing and techmical information, as mutually
agreed, concerning Ericsson's AXE switches, hereinafter "SWITCEES", for use
in developing switching costs models; and

WHEREAS, Ericsson wishes to provide the zbove referenced information to USWC
in a manner which protects the confidentiality of that information and
assures that such information will not be revealed to others;

NOW TEEREFORE, the parties agree 2s follows:

1. Information regarding the SWITCHES that Ericsson provides USWC
pursuant to this Agreement may be used by USWC for the purpose of
developing models which estimate the cost of services which can be
provided with the SWITCHES. These models are intended to be used by
USWC to estimate costs for intermal analyses and decision making and
for filings with federal and/or state regulatory agencies with
jurisdiction over USWC.

2. All information provided by Ericsson to USWC pursuant to Paragraph 1,
hereinafter "INFORMATION", shall be used by USWC in accordance with
the terms of this Agreement. USWC shall bhold such INFORMATION in
confidence, shall wuse such INFORMATION only for the purposés set
forth in Paragraph 1 herein, shall reproduce such INFORMATION only to
the extent necessary for such purpose, shall restrict disclosure of
such INTORMATION to the employeses of USWC with a need to know in
connection with such purpose (and shall advise such employees of the
obligations assumed herein), and shall not disclose such INFORMATION
to any third party without the prior written approval of Ericsson
except as cdiscussed in Paragraph 5 below.

USWC shzll not be liable for the inadvertent or accidental disclosure
of INFOPMATION, if such disclosure occurs despite the exercise of a
reasonable degree of care which is at least as great a2s the care USWC
takes to preserve its own proprietary information of a similar nature.

These restricticns on the use or disclosure of INFORMATION shz1ll not
apply to any INFORMATION:

i. which is independently developed by USWC or lawfully received
free of restriction from another source having the right to so
furnish such INFORMATION; or

ii. after it has become generally available to the public without
breach of this Agreement by USWC or
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1ii. which at the time of disclosure to USWC is known to USWC free
of restriction; or

iv. which Ericsson agrees in writing is free of such restrictionms.

INFORMATION shall be subject to the restrictions of Paragraph 2 if it
is in writing or other tangible form, only if it is clearly marked as
roprietary when disclosed to USWC or, if not in tangible form, only
if summarized in writing, so marked and delivered to USWC within
thirty (30) calendar days of such disclosure.

A1l INFORMATION shall remain the property of Ericsson and shall be
returned to Ericsson upon written request or upon termination of this
Agreement.

USWC agrees to mnotify Ericsson of any INFORMATION that is requested
by a court, regulatory commission, or other government body prior to
complying with such request, and to cooperate with Ericsson in
obtaining adequate protective orders from the appropriate court,
regulatory commission, or other governmental body. Compliance with
such request will not be considered a violation of the restrictions
set forth in  Paragraph 2 above. Furthermore, it 1is the
responsibility of Ericsson to obtain protective orders should it
decide such an order is required.

Ne¢ license to USWC under any trademark, patent, copyright, mask work
protection right or any other intellectual property right, is either
grznted or implied by the conveying of INFORMATION to USWC. None of
the INFORMATION which may be disclosed by Ericsson shall constitute
zany representation, warranty, assurance, guarantee or inducement by
Ericsson of any kind, and, in particular, with respect to the
non-infringement of trademarks, patents, copyrights, mask protection
rights or any other intellectual property right, or other rights of
third perties.

FProvided that USWC can legally do so, USWC shall have the right to
license third parties to use its switching cost model software in a
manner consistent with Paragraph 2 herein. USWC will require that
each approved third party enter into a non-disclosure agreement with
requirements similar to this Agreewent, and USWC shzll provide a copy
of such agreement to Ericsson. USWC shall defend Ericsson against
any claim, cause of action, litigation or other proceeding involving
Ericsson and arising out of any such license and indemnify Ericsson
with respect to z2ll loss, cost, damage, expense or inability arising
therefrom.

USWC agrees that all of its obligations undertzken herein shall
survive and continue after any termination of this Agreement for a
period of five (5) years.
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S. This Agreement shall be effective upon its execution by the
authorized representatives of both parties and shall continue for a
period of five (5) years or until soomer terminated by either party
upon at least two (2) months prior written notice to each other. 1In
no event shall either party be liable for any consequential damages
of any nature whatsoever as a result of a breach of this agreement by

that party.

10. This Agreement constitutes the entire understanding between the
parties hereto as to the subject matter hereof and merges all prior
discussions between them relating thereto. The Agreement Regarding
Service Costing Proprietary Information among Ericsson, Mountain
States Telephone and Telegraph Company, Pacific Northwest Bell
Telephone Company and Northwestern Bell Telephone Company which was
executed in 1987 shall be terminated as of the date of execution of

this Agreement.

11. No amendment or modification of this Agreement shall be valid or
binding on the parties unless made in writing and signed on behalf of
each of the parties by their respective duly authorized officers of

representatives.

12. This Agreement shall be govermed by the law of the State of Colorado.

IN WIINESS WEEREOF, the parties have executed this Agreement on the
respective dates entered below.

Ericsson Network Systems U S WEST COMMUNICATIONS, INC.
By: W j \ M @«ﬂ/ﬁ*&«\
Signature Signature
Danglze € Cwirn Robert M. Bowmzn
Name Typed Name Typed
Peorsrrna’ =.-_—_:-=_._, Czl=cg f.OSt DiTECtOT‘
Title ’ Title
INT/3/ 7/¢ /1
Date Signed Ddte Signed
) , . Exhibit B
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AGREEMENT REGARDING SERVICE COSTING PROPRIETARY IRFORMATION

U 8 WEST Commurications, Inc., hereinalter "USWCT*, a Colaratio corporetion with an office af
1801 Calfornia Streut In Denver, Colorado and American Telaphone snd Telegraph Company,
hereinatter AT&T®, & New York corporation with an office al 7978 E. Tufts Averwsa, Denver,
Caloredo 80237 hersby agres as follows: .

WHEREAS USWOC wishes to reasiva Information concerring AT&Ts 1ESS ™ Bwitch, 1A ESS ™
Swhch, 28 EBS * Switch and 5EBS ™ Switch, hereinatter TWITCHES?, for uoe in developing
ewhching cost modeis; srxd WHEREAS, ATAT agrees to provide the above referenced
information ta USWC In a manner which protects the confidentality of that information and
nssures thet such kformation will not ba revesied to othars;

NOW THEREFORE, the parties agres as folfows;

1. imiormation regarding the SWITCHES that ATET provides LISWES pursuarit to this
Agreament may be usad by USWC for the purpose of developing models which estmats
the coat of senvites which can be provided with these SWITCHES. Theso modele are
irtended to e uged by USWC to sotimate costs Tof lntemal analyses and decision
making and for filngs with federal andfor state regulatory agentics with jurisciiction over

2 Al information provided by AT&T o UBWC pursuant % Paragrapn 1, hereinefier

"INFORMATION®, shail be used by USWC in scconiance with the: terms o thie
" O@%é#?“ﬁ%fﬂi%é:ﬂﬂsuuthFtﬁﬂﬂAﬂﬂDNimuxﬁu!mxashanusesudn :
NFORMA only.jor the purpoces set forth In Paragraph 1 hewein, ahall reproduce
- guch INFORMATION only to the extont necessary for such purpones, shall restrict
Gaciosurs of such INFORMATION tn the empleyess of USWC with & need 1 Anow in
connection with suoh purposes (and shall advise such employees of the obliigations
assumed herein), arid ahall not disciose such INFORMATION o 21y thind parly without
16 prior written spproval of ATET except a8 discusesd in Pasagraph 5 below.

USVWSlhdhtnhenﬂﬁatrﬂnhulhuﬂaﬂcliuikntidhnkuust#ﬂﬂ#ﬂﬁiﬁikﬂt
¥ such disciosire oceure despite the exervise of a reasonablo degree of care which ks at
mmammmmmmhmwmmm v

Thacémuﬂufm on the use or dinciosure of INFORMATION shalt not apply o any

i INFORMATION:

. whichis lndependenty doveloped by USWC arlawiully received free of
regiriotion from mmmmgunmmwmsum

" INFORMATION: or

L tar X has became genarsily avaiable to the pubfic without ixeach of this
Agreument by USWG or | ;

M which atthe time of discloaure o USWC Is known to USWC free of resyyiction
and evidencaxd by documentation; or -

|12 which AT&T agreas in witing [ free of such reslricuns.

. ATATPROPRIETARY. - = Benibl of

" TOTAL P.82
{2-20-92 12:33PM

L111111111303
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10.

11.

12

INFORMATION shzll be subject to the restrictions of Paragraph 2 if it Is in writing or
other tangible form, only if it is dearly marked as propristary when disclosed to USWC or,
it not in tangible form, only if summarized in vriting, so marked and dslivered to USWC
within thirty (30) calendar days of such disclosure.

All INFORMATION shzll remain the property of AT&T and sheall be retumed to AT&T
upon written request or upon termination of this Agreement.

USWC agrees to notify AT&T in writing of any INFORMATION that is requested by a
court, regulatory commission, or cther govemment body prior to complying with such
request, and to cooperate with AT&T in obtaining adequate protective orders from the
appropriate court, regulatory commission, or other governmental body. Compliance with
such request will not be considered a violation of the restrictions set forth in Paragraph 2
above. Furthermore, it is the responsibility of ATZT to obtain protective orders should it
decide such an order is required.

No license to USWC under any trademark, patent, copyright, mask work protection right

‘or any other intellectual property right, is either granted or impfied by the conveying of

INFORMATION to USWC. None of the INFORMATION which may be disclosed by
AT&T shali constitute any representation, warranty, assurance, guarantee or inducement
by AT&T of any kind, and, in particular, with respect to the non-infringement of
trademarks, patents, copyrights, mask protection rights or any other intellectual property
right, or other rights of third pariies.

Subject to AT&T's approval and provided that USWC can legally do so, USWC shall
have the right to license third parties to use its switching cost model software in 2 manner
consistent with Parzgraph 2 herein. USWC will require that each approved third party
enter into 2 non-disclosure agreement with requirements similar to this Agreement, and
USWC shzll provide 2 copy of such agreement to AT&T, USWC shall defend AT&T
against any claim, cause of action, litigation or other proceading involving AT&T and
arising out of any such license and indemnify AT&T with respect to all loss, cost,
damage, expense or inability arising therefrom.

USWC agrees that all of its obligations undertaken herein shall survive and continue after
any termination of this Agreement

This Agreement shzll be effective upon Rs execution by the authorized representatives of
both parties and shall continue for a period of five (5) years or until sooner terminated by
either party upon at least two (2) months prior written notice to the other. In no event
shall either party be liable for any consequential damages of any nature whatsoever 2s a
resutt of a breach of this agreement.

AT&T and its affiliates shall not be kable for any claim by USWC or any 3rd party on
account of or arising from the use by USWC of the INFORMATION.

This Agreement constitutes the entire understanding between the parties hereto as to the
subject matter hereof and merges all prior discussions between them relating thereto.
The Agreement Regarding Service Costing Proprietary Information between AT&T and
Mountain States Telephone and Telegraph Company, which was executed in August,
1986, shall be terminated as of the date of execution of this agreement.

No amendment or mocification of this Agreement shall be valid or binding on the parties
unless made in writing and signed on behalf of each of the parties by their respective
duly authorized officers or representatives.

AT&T PROPRIETARY Exhibit B
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13. This Agreement shall be governed by the law of the State of Colorado.

IN WITNESS WHEREOF, the parties have executed this Agreement on the respective dates
entered below.

AMERICAN TELEPHONE AND U S WEST COMMUNICATIONS, INC.

TELEGRAPH CO% K

Signature: % Signature: m

Name Typed: D. “Q/ ZITEK Name Typed: R, M, BOWMAN

Title: Regional Vice President Tale: _ Director - Cost Director

Date Signed: . 1/3/92 Date Signed: 1/9/92

APPROVED AS TO

FORM:

DATE: 6/ {/7‘/77/—

AT&T PROPRIETARY Exhibit B
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CERTIFICATE OF MAJTILING

UM 351

I hereby certify that on the 17th day of December, 1992,

I served a copy of U S WEST COMMUNICATION'S MOTION FOR

ADDITIONAL PROTECTION, on the following individuals, by

depositing said copies in the United States Mail with postage

Beth-Karan Kaye

Preston Thorgrimson et al
Attorneys at Law

111 S. W. 5th Av, Ste 3200
Portland, OR 97204-3635

Mike Sheehan

Fisher Sheehan Colton
33126 Callahan Road
Scappoose, OR 97056

Joan Gage
GTE Northwest
P. 0. Box 1003
Everett, WA 98206-1003

Gregory Ludvigsen

Enhanced Telemanagement, Inc.
706 Second Ave S., Suite 500
Minneapolis, MN 55402-3003

William levis

Art Butler

MCI Telecommunications Corp.
707 - 17th St., Ste 4200
Denver, CO 80202

Charlie Columbus

Shared Communications
Services

P. O. Box 12039

Salem, OR 97309-0039

1
2
3
4
b
6 .
thereon prepaid:
7
g Robert R. Hollis
Attorney at Law
9 520 S. W. Yamhill, Suite 400
Portland, OR 97204
10
11 Mark P. Trinchero
Davis Wright Tremaine
12 Attorneys at Law
222 SW Columbia, Suite 1800
13 Portland, OR 97201-5682
Gary Bauer
14  oregon Independent Telephone
Association
15 Suite 240
1011 Commercial St. N.E.
16 Salem, OR 97301
17 W. Benny Won
Keith Kutler
18 Assistant Attorney General
100 Justice Building
19 Salem, OR 97310
20 Patrick Hickey
AT&T Communications of the
21 Pacific Northwest, Inc.
Suite 1040
22 121 S. W. Morrison St.
Portland, OR 97204-3140
23 Daniel M. Waggoner
24 Bruce Easter
Davis, Wright & Jones
2 2600 Century Square
5 1501 Fourth Ave.
26 Seattle, WA 98101-1688
Page ) _ CERTIFICATE OF MAILING - UM 351

U 8 WEST COMP;UNICATIONS LEGAL DEPARTMENT

W. Oak Street, Rm. 8N

Portland, Oregon 97204
Tolephone (503) 242-5541

FAX (503

) 242-5573



1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
Page

Daniel Meek

Attorney at Law

1935 N. E. Clackamas Street
Portland, OR 97232

William C. Campbell

Ater Wynne et al

222 S.W. Columbia, Ste 1800
Portland, OR 97201

Michael Morgan
Tonkon Torp Galen et al
888 S.W. 5th Ave, Ste 1600
Portland, OR 97204-2099

Ken Burchett

GVNW

P. 0. Box 230399
Portland, OR 97281-0399

McCaw Cellular Communications
5400 Carillon Point
Kirkland, WA 98033

Timothy Williamson
GTE-Northwest inc.

P. O. Box 1003

Everett, WA 98206-1003

Susan McAdams

Electric Lightwave Inc.

8100 N.E. Parkway Dr, Ste 200
Vancouver, WA 98662

Deborah Johnson Harwood
PTI Communications
P. 0. Box 9901

Vancouver, WA 98668-9901

DATED this 17th day of December,

Ellen Deutsch

Electric Lightwave, Inc.
1035 Placer St.

Redding, CA 96049

Jerilyn Coleman

Portland General Electric
121 S.W. Salmon St.
Portland, OR 97204

J. Rion Bourgeois
CUB & CWA

721 S.W. Oak
Portland, OR 97205

Paul A. Graham

Department of Justice
100 Justice Building
Salem, OR 97310-0560

Leigh Fulwood
GTE-NW

1800 ~ 41st Sst.
Everett, WA 98206

Ear]l C. Kamsky
Electric Lightwave Inc.
8100 N.E. Parkway Dr.,
Vancouver, WA 98662

Ste 200

Brian Thomas

Pacific Telecom Inc.

P. O. Box 9901

Vancouver, WA 98668-95901

992.

A

Charles L. Best
Attorneys for U S WEST
Communications, Inc.

By:

of
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U S WEST COMMUNICATIONS LEGAL DEPARTMENT
421 S. W, Oak Strest, Rm, 8N1
Portland, Oregon 97204
Telephone (503) 242-5541
FAX (503) 242-5573



